! 9 . Executed in 8 Counterparts of

which this is Counterpart No. ‘] . 6972

~,

RECORDATION NO.———Filed & Recorded
AUG 11 1971 -8 20 AM

INTERSIATE CUMMERGE COMMISSINN

AGREEMENT

between

PULLMAN INCORPORATED (PULLMAN~-STANDARD DIVISION)
Vendor

and

SOUTHERN RAILWAY COMPANY
Vendee




THIS AGREEMENT, dated as of the 15th day of July, 1971,
by and between PULLMAN INCORPORATED (Pullman-Standard division), a
Delaware corporation, with an office at 200 South Michigan Avenue,
Chicago, Illinois ("Vendor"), and SOUTHERN RAILWAY COMPANY, a

Virginia corporation, with an office in Washington, D.C. ("Vendee"):

WITNESSET H: that

WHEREAS, the Vendor and the Vendee have heretofore entered
into two Purchase Agreements (the "Purchase Agreements") designated
as Vendee's Purchase Order No. 106917, dated July 1, 1971, and
Purchase Order No. 106918, dated July 1, 1971, under which the Vendor
has agreed to construct and deliver to the Vendee at Bessemer,
Alabama, with freight charges prepaid, and the Vendee has agreed to
accept and pay for the railroad cars set forth in Sectionfof %
Schedule A hereto (the "Cars"), with Purchase Order No. 106917
ing Group 1 Cars and Purchase Order No. 106918 covering Group 2 Cars;
and

WHEREAS, inasmuch as the Vendee has not as yet consummated
financing arrangements for the acquisition of the Cars, it is not in
a position to accept delivery of and pay for the Cars under the terms
of the Purchase Agreements at this time. The Vendee represents that
such financing arrangements will be consummated on or before April 1,
1972, for the Group 1 Cars and on or before June 1, 1972, for the
Group 2 Cars (hereinafter respectively referred to as the Group 1

Cut~Off Date and the Group 2 Cut-Off Date). The Vendee, in order

that it may use the Cars pending completion of the above financing

arrangements, has requested the Vendor to give the Vendee temporary




custody and possession of the Cars on their completion, solely as
a lessee of the Cars, and the Vendor is willing to do so upon the
terms and conditions hereinafter stated;

NOW, THEREFORE, in consideration of the premises and of
the promises of the parties herein contained, the parties agree
as follows:

l. Lease and Rental. Vendor will construct the Cars

in accordance with the specifications applicable thereto and any
modification thereof as agreed to between Vendor and Vendee
(hereinafter sometimes called "the Specifications").

Vendor hereby leasesto Vendee and Vendee hereby hires
from Vendor each of the Cars. Such leasing and the care of the
Cars shall be upon the terms and subject to the conditions herein-
after set forth. This Agreement shall be effective as to each Car
for a period beginning with the delivery of such Car to and
acceptance thereof by an authorized representative of Vendee under
the terms of this Agreement and ending on the earlier of the
applicable Cut-Off Date or the date on which Vendee shall make
payment, Or cause payment to be made, for each Car under a condi-
tional sale agreement, equipment trust agreement, or other equipment
financing.

For the use and rental of each Car, Vendee agrees to pay
to Vendor the sum which is equivalent to the product of the purchase
price of each Car, as defined in Article 12 hereof, multiplied by
the rate of interest per annum, adjusted for that portion of the

year during which this Agreement is in effect, as shall be equal to

one percent (1%) above the prime rate of interest, from time to time




in effect, charged by Continental Illinois National Bank and Trust
Company of Chicago, Illinois, for ninety-day loans to borrowers of
the highest credit standing, for the period such rental shall be
payable with respect to each Car. If such rate changes, the new
rate shall be effective on the day following the day such change
is announced. Rental for each batch of 200 Cars, except the final
batch within each Group, which may be less, shall commence on the
date on which all the Cars in such batch are delivered to and
accepted by an authorized representative of Vende= under the terms
of this Agreement and shall cease one day prior to the date of
termination of this Agreement as described above in this Article.

The rental on each Car shall be due and payable to Vendor
in cash upon the termination date of this Agreement with respect to
such Car.

2. Delivery. Vendor will deliver the Cars to Vendee
f.o.b. Vendee's tracks at Vendor's plant at Bessemer, Alabama.

Vendee shall cause each Car to be inspected by a repre-
sentative of Vendee at Vendor's plant in Bessemer, Alabama. If
such Car is in good order and condition and conforms to the Speci-
fications and to all applicable Interstate Commerce Commission
requirements and all standards recommended by the Association of
American Railroads, such representative of Vendee shall execute a
certificate of acceptance (the "Certificate of Acceptance"), in
the form attached hereto as Exhibit A. Such Certificate of
Acceptance shall constitute conclusive evidence that such Car was

delivered to and accepted by Vendee under this Agreement; provided,

however, that Vendor shall not be relieved of its warranties as set




forth in the Purchase Agreements. Such Certificate of Acceptance
shall be delivered to Vendor at the time of the delivery of each
Car to and acceptance thereof by Vendee. Vendee shall promptly,
after the execution of this Agreement, deliver to Vendor a certi-
ficate stating the pers&ns authorized to execute and deliver
Certificates of Acceptance on behalf of Vendee under this Agreement.

3. Title to the Cars. Vendor shall and hereby does

retain the full legal title to and property in each of the Cars
notwithstanding the delivery of the Cars to and the possession and
use thereof by Vendee as herein provided, subject only to the rights
of Vendee under this Agreement.

Vendee will, during the term of this Agreement, cause the
Cars to be kept numbered with their identifying numbers as set forth
in Section 1 of Schedule A hereof. Vendee shall not change the
number of any of the Cars without first notifying Vendor and
receiving its approval thereof in writing. In case of any such
approved change, the new number shall be set forth in an amendment
to this Agreement executed by Vendor and Vendee shall file or record
such amendment in each jurisdiction wherein this Agreement is
recorded or filed in accordance with Article 11 hereof.

Upon termination of this Agreement and purchase of the Cars
by Vendee or its nominee, the Vendor shall by appropriate instrument
convey good and marketable title to the Cars to tae Vendee or such
nominee free of all liens and encumbrances.

4. Maintenance and Repair. Vendee shall at its own cost

and expense maintain and keep the Cars in good order and repair at

all times. Vendor shall have the right to inspec: the Cars and




supervise the maintainence thereof; however, Vendor shall be under
no obligation to inspect the Cars or supervise the maintenance
thereof. 1In the event that Vendor does so inspect the Cars or
supervise the maintenance thereof as provided in this Article 4,
Vendee, regardless of Vendee's negligence, shall not have any
liability for any injury to, or death of, any agent or employee

of Vendor while exercising such rights and the Vendor shall
indemnify the Vendee against any such liability. Vendee shall

not effect any change in the design, construction or specifications
of the Cars or component parts thereof, without the prior written
approval of Vendor.

5. Loss or Destruction. 1In the event of loss or

destruction of or irreparable damage to any of the Cars from any
cause whatsoever during the term of this Agreement, Vendee shall
promptly and fully inform Vendor in regarxd to such loss, destruction
or damage and Vendee shall promptly thereafter pay to Vendor all
accrued rent for such Car pursuant to Article 1 hereof to the date
of payment for such loss, destruction or damage, and a sum equal to
the purchase price of each Car so lost, destroyed or irreparably
damaged, as defined in Article 12 hereof. The sum Qf such items
shall represent the agreed value for each Car so lost, destroyed or
damaged. Upon such payment by Vendee, this Agreement shall terminate
as to such Car and Vendee shall be entitled to any material salvage-
able from such Car.

6. Taxes and Compliance with Laws, Rules and Regulations.

Vendee shall promptly pay all taxes (other than income taxes imposed




upon Vendor), licenses and assessments on or in respect of the
Cars, including, but not limited to, any taxes which may be
imposed upon or in respect of said Cars by reason of or in
connection with Vendee's possession or use of the Cars under
this Agreement and Vendee agrees to keep the Cars free and clear
of all taxes and assessments. Vendee further agrees that the
Cars at all times during the term of this Agreement will be used
and operated under and in lawful compliance with all of the laws,
rules and regulations to which they may be subjec:t in any local,
state or Federal jurisdiction. Any sums of money that may be paid
by Vendor at its option by way of release, discharge or otherwise,
of any of the foregoing, shall be promptly reimbursed and paid to
Vendor by Vendee on demand as an additional part of the obligation
herein with interest thereon at the rate of 7-1/2% per annum from
the date of payment by the Vendor.

Notwithstanding the foregoing provisions of this Article
6, Vendee may withhold any such payment so long as it shall in
good faith and by appropriate legal proceedings bz contesting the
validity thereof in any reasonable manner and so long as such with-
holding does not, in the judgment of Vendor, affect Vendor's title
in and to any of the Cars.

7. Prohibition Against Liens and Encumbrances. Vendee

will pay or satisfy and discharge any and all sums claimed by any
person, firm or corporation to be due from Vendee, its successors

or assigns, or from any person, firm or corporation using the Cars

with Vendee's knowledge or consent, which, if unpaid, might became




a lien or encumbrance against the Cars; however, Vendee shall not
be required to pay or discharge any such claim sc long as Vendee

is contesting the validity thereof in good faith and by appropriate
legal proceedings in any reasonable manner and so long as such non-
payment will not affect the title of Vendor in and to any of the
Cars.

8. Patent Indemnities. Vendor, for itself and any

Successor or successors to its manufacturing property and business,

will save, indemnify and keep harmless Vendee from and against any

and all damages, costs, royalties and claims arising out of charges

of infringement of all patents which may be allegesd to cover the

Cars, articles, or parts thereof, excepting those patents covering

the manufacture, sale or use in said Cars of articles or parts

thereof, designs, devices, parts arrangements, specialties and equip-

ment furnished or specified by Vendee and, as to such excepted patents,

Vendee shall in like manner save, indemnify and keep Vendor harmless.
Vendee agrees that it will give prompt notice in writing to

Vendor of the commencement of any action in respect of which Vendor

may be charged with liability under this Article, and Vendor agrees

to give prompt notice in writing to Vendee of the commencement of any

action in respect of which Vendee may be charged with liability here-

under, but faiiure of éither party to give such notice shall not affect

the liability of the parties hereunder. Said covenants of indemnity

shall‘continue in full force and effect notwithsteanding the purchase

of the Cars by Vendee or the termination of this Agreement in any

manner.




9. Assignments by the Vendor. All or any of the rights,

benefits and advantages of Vendor under this Agreement may be
assigned by Vendor and reassigned by the assignee at any time and
from time to time; provided, however, that no such assignment shall
subject any assignee to or relieve Vendor or the successor or
successors to its manufacturing property and business from any of
the obligations of Vendor to construct and deliver the Cars in
accordance with the SQecifications or to respohd :o‘its guarantees,
warranties or indemnities whether contained herein or created by
law, or relieve Vendee of its obligations to Vendor under Article 6
and 8 hereof or any other obligation which, according to its terms
and context, is intended to survive an assignment.

Upon any such assignment, either the assignor or the
assignee shall give written notice to Vendee, together with a
counterpart or copy of such assignment, stating tne identity and
post office address of the assignee, (if not otherwise stated in the
assignment), and such assignee shall by virtue of such assignment
acquire all of Vendor's right, title and interest in and to the
rights, benefits and advantages of Vendor thereby assigned, subject
only to such reservation as may be contained in such assignment.
From and after the receipt by Vendee of the notification of any such
assignment, all payment thereafter to be made by Vendee hereunder
shall, to the extent so assigned, be made to the assignee.

In the event of any assignment by Vendor of its rights to
receive any payments under this Agreement, the rights of such

assignee to such payments as may be assigned, together with any other

rights hereunder which can be and are so assigned, shall not be




subject to any defense, set-off, counterclaim, recoupment, or
abatement whatsoever arising out of any breach of any obligation

of Vendor in respect of the Cars or the manufacture, construction,
delivery, guarantee or warranty thereof, or in respect of an
indemnity contained in this Agreement, nor subject to any defense
set-off, counterclaim, recoupment, or abatement whatsoever arising
by reason of any other indebtedness or liability at any time owing
to the Vendee by Vendor, and Vendee shall make pavment to such
assignee of all such payments, including without limitation, the
rentals applicable to, and the purchase price of, each Car delivered
to and accepted by Vendee under this Agreement even if only some
part of the aggregate Cars Vendee ordered under the Purchase
Agreements should in fact have been so delivered o and accepted by
Vendee. Any and all such obligations, howsoever arising, shall be
and remain enforceable by Vendee, its successors or assigns, against
Vendor, its successors and assigns (other than assignees, as such,
of rights, benefits and advantages assigned pursuant to this Agree-
ment). The provisions of this paragraph may be relied upon by any
such assignee as a continuing offer by Vendee to waive any remedies
which it might otherwise possess for the enforcement of any and all
such obligations of Vendor as against such assignee, which offer
shall be conclusively presumed for all purposes to be accepted by
the assignee by payment to Vendor of the consideratién for the
assignment of any of Vendor's rights under this Agreement.

10. Assignments by Vendee. Vendee will not sell, assign,

transfer or otherwise dispose of its rights under this Agreement nor




transfer possession of said Cars to any other firm, person or
corporation (except to an affiliated company or as herein other-
wise provided) without first obtaining the written consent of

Vendor to such sale, assignment or transfer. It is understood

that Vendee intends to assign all of its right, title and interest
under the Purchase Agreements in connection with the permanent
financing arrangements for the Cars. Vendee may permit the use of
the Cars upon connecting or other railroads in the usual interchange
of traffic and upon connecting or other railroads over which through
service may from time to time be afforded.

11. Recording. Vendee will, at its expense, upon execution
and delivery of this Agreement cause the same to be duly filed and
recorded with the Interstate Cammerce Commission in accordance with
Section 20c of the Interstate Commerce Act, as amended, and wherever
else required in order to publish notice of and to protect the title
of Vendor to the Cars.

12. Agreement of Vendee to Purchase. Irn the event that

payment to Vendor for each Car has not been made prior to the

applicable Cut-Off Date for such Car and this Agreement is thereby
terminated, Vendee will immediately purchase such Car or Cars

delivered to and accepted by Vendee (even if only some part of the
aggregate Cars Vendee ordered under the Purchase Agreements should

in fact have been so delivered to and accepted by Vendee) hereunder

on or before such Cut-Off Date for which payment has not been there-
tofore made to Vendor. The base purchase price for each of the Cars

is set forth in Section1§/of Schedule A hereof. Title to the Cars7hJQJe¥

shall vest in purchaser thereof upon such purchase and payment 0%%&?{_

therefor in cash.




In the event of any change or modification hereafter
made in the Specifications by agreement between Vendor and Vendee,
the amount by which such change or modification increases or
decreases the cost of the Cars shall be added to or subtracted
from, as the case may be, the base purchase price of the Cars.

All other increases or decreases in the base purchase price shall
be by written amendment to this Agreement signed by Vendor and
Vendee.

The term "purchase price" as used herein shall mean the
base purchase price as increased or decreased pursuant to the
preceding paragraph.

13. Default. 1In the event of any failure at any time
on the part of Vendee to substantially comply with any of the terms
and conditions contained in Articles 1 through 11 hereof, Vendee,
at the election of Vendor, which election shall be evidenced by
notice thereof in writing given by Vendor to Vendee, shall purchase
and pay for all of the Cars subject to this Agreement within twenty
(20) days after the receipt of such notice by Vendee unless Vendee
shall have cured such default within such twenty (20) day period.
Such purchase and payment, except for the date of purchase, shall
be made in accordance with the terms and conditioas of Article 12
hereof.

In the event of any default by Vendee in respect of any
of its obligations under the terms and conditions of this Agreement,
and at Vendor's election as evidenced by Vendor's 20-day prior
written notice, the term of this Agreement shall immediately cease

and terminate and Vendor, without any notice or demand, may take

- 11 -




possession of the Cars and, in such event, all of Vendee's right
and interest in the Cars will thereupon terminate: provided, how-
ever, that such retaking shall not be deemed a waiver of Vendor's
right to receive from Vendee the full purchase price of the Cars

or to receive the benefit of any other rights or remedies confefred
upon Vendor by this Agreement or by law. In the event of any such
retaking by Vendor, if Vendee shall thereafter pay to Vendor the
purchase price, all costs and expenses, including attorneys' fees,
incurred by Vendor in such retaking, and all accrued rentals for
the Cars, and shall make good all of its defaults hereunder, Vendor,
at the time of such payment and performance, shall redeliver the
Cars to Vendee in the condition in which they wére in when retaken
by Vendor and, by appropriate instrument or instruments, transfer
to Vendee title to the Cars, free and clear of all liens and en-
cumbrances. 1In the event that the payment of the full purchase
price is not made by Vendee to Vendor within twenty (20) days after
the date when payment is due hereunder Vendor, at its option, may
sell the Cars. 1In that event, Vendee's right and interest in the
Cars shall cease and terminate and Vendee's obligation to pay to
Vendor the full amount of the purchase price, the costs and expenses
incurred by Vendor in retaking the Cars, and all accrued rental
therefor, shall be reduced by an amount equal to the net proceeds
of such sale of the Cars, Qith any excess being paid to Vendee.

14. Payments by Vendee. The payments orovided for in

this Agreement shall be made by Vendee in such coin or currency of
the United States of America as at the time of payment is legal

tender for the payment of public or private debts,

- 12 -




15. Extension Not a Waiver. Any extension of time

grantced by Vendor to Vendce for the payment of any sum due under
this Agreement, or for the performance of any other obligation
hereunder, shall not be deemed a waiver of any of the rights and
remedies of Vendor hereunder or otherwise existing.

16. Notice. Any notice hereunder to Vendee shall be
deemed to be properly served if personally delivered to Vendee or
mailed to Vendee by Certified or Registered mail addressed to P. O.
Box 1808, Washington, D. C. 20013, or at such other address as may
have been furnished in writing to Vendor by Vendez=. Any notice to
Vendor shall be deemed to be properly served if psrsonally delivered
to Vendor or mailed to Vendor by Certified or Registered mail
addressed to 200 South Michigan Avenue, Chicago, Illinois 60604, or
at such other address as may have been furnished in writing to Vendee
by Vendor. Any notice hereunder to any assignee 2f Vendor or of
Vendee shall be deemed to be properly served if pasrsonally delivered
to such assignee or mailed to such assignee by Certified or Registered
mail to such address as may have been furnished in writing to Vendor
or Vendee, as the case may be, by such assignee.

17. Execution of Counterparts. This Agreement may be

simultaneously executed in several counterparts, =zach of which so
executed shall be deemed to be an original, and such counterparts
together will constitute but one and the same Agr=sement, which will
be sufficiently evidenced by any such original counterpart.

18. Article Headings. All article headings are inserted

for convenience only and will not affect any construction or inter-

pretation of this Agreement.




19. Modification of Lease. No variation or modification

of this Agreement and no waiver of any of its provisions or condi-
tions will be valid unless in writing and signed by the duly

authorized officers of Vendor and Vendee.

IN WITNESS WHEREOF, Vendor and Vendee have caused this
Agreement to be executed and their respective sezls to be affixed
by their duly authorized officers pursuant to lawful authority, all

as of the day, month and year first above set forth.

PULLMAN INCORPORATED
(Pullman-Standard division)

By S e o

.,

Vice Président

ATTEST:

Assistant Secreta

SOUTHERN RAILWAY COMPANY

SQJ By %&1—/

Vice President

ATTEST:

Assistant Secretary




STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
. £
on this 3o day of ,» 1971 before me
personally appeared ‘él.A? , to me

personally known, who being by me duly sworn, says that he is

a Vice President of Pullman Incorporated (Pullman-Standard
division), that the seal affixed to the foregoing instrument

is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said

corporation.

Qeren Z/C X

(;7 Notary Puwblic

My commission expires Feb. 24, 1974




DISTRICT OF COLUMBIA

On this 5 day of Avgest , 1971, before
me personally appeared H. H. Hall , to me
personally known, who being by me duly sworn, says that he is
a Vice President of Southern Railway Company, that the seal
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

. A/4

Notary Publ
in and for the District of Columbia

My commission expires

LAWRENCE A. HUFF

NOTARY PUELIC .
IN AND FOR THE DISTRICT OF COLUMBIX
MY COMMISSION EXPIRES JUNE 30, 1972




SCHEDULE A TO
AGREEMENT
BETWEEN PULLMAN INCORPORATED (PULLMAN-STANDAED DIVISION)
AND SOUTHERN RAILWAY COMPANY

SECTION I Car Descriptions, Numbers and Markings:

Group 1 (890) 70-ton 50'6" Outside PFost Box Cars
with rigid underframes, 10'0" sliding
doors (single) and 50,000# nailable
steel floors bearing Vendee's road
numbers 524710 to 525599, both
inclusive.

Group 2 (400) 70-ton 50'6" Outside Post Box Cars
with rigid underframes, 16'0" sliding
doors (double) and 50,000# nailable
steel floors bearing Vendee's road
numbers 524200 to 524599, both
inclusive,

Each car shall be plainly, distinctly, permanently
and conspicuously marked on each side in letters
not less than one-half inch in height as follows:

OWNED BY A BANK OR TRUST COMPANY UNDER A
FINANCING AGREEMENT RECORDED WITH THE
INTERSTATE COMMERCE COMMISSION UNDER
SECTION 20c OF THE INTERSTATE COMMERCE ACT.

SECTION II Price of Cars:

(890) 70-ton 50'6" Outside Post Box Cars
with rigid underframes, 10'0" sliding
doors (single) and 50,000% nailable
steel floors shall be purchased at a
price of $15,611.37 each.

(400) 70-ton 50'6" Outside Post Box Cars
with rigid underframes, 16'0" sliding
doors (double) and 50,000%# nailable
steel floors shall be purchased at a
price of $16,787.30 each.




EXHIBIT A

CERTIFICATE OF ACCEPTANCE
UNDER RAILROAD EQUIPMENT AGREEMENT

TO: PULLMAN INCORPORATED (Pullman-Standard division)

I, a duly appointed inspector and authorized representative
of Southern Railway Company (hereinafter called "Vendee"), for the
purpose of the Railroad Equipment Agreement dated as of July 15, 1971,
between you, as Manufacturer, and Vendee do hereby certify (it being
understood that nothing contained herein shall relieve you of any of
your warranties) that I have received, inspected, approved and accepted
delivery on behalf of Vendee and under said Railroad Equipment Agreement
of the following units of railroad equipment:

Type of Cars:
Place Accepted:
Date Accepted:
Number of Units:

Numbered:

I do further certify that to the best of my knowledge the
foregoing Cars are in good order and condition and conform to the
specifications applicable thereto, and to all applicable Interstate
Commerce Commission requirements and specifications and to all standards
of the Association of American Railroads. The execution of this certi-
ficate will in no way relieve you of your duty or decrease your responsi-
bility (1) to produce and deliver the railroad equipment indicated above
in accordance with the terms of the Railroad Equipment Agreement, or
(2) to warrant the foregoing Cars to be of good workmanship, constructed
with quality materials, and be free of defects.

Inspector and Authorized
Representative of
SOUTHERN RAILWAY COMPANY
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ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT DATED as of July 30, 1971, between
PULLMAN INCORPORATED (PULLMAN-STANDARD DIVISION), a Delaware
Corporation (herein called Pullman) and CONTINENTAL ILLINOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking
association (herein called the Bank),

WITNEGSSETH THAT:

WHEREAS, Pullman and SOUTHERN RAILWAY COMPANY, a
Virginia Corporation (herein called Southern) have entered into
two Purchase Agreements (herein called the Purchase Orders)
designated Purchase Order No. 106917 dated July 1, 1971
and Purchase Order No. 106918 dated July 1, 1971,
under which Pullman has agreed to construct and deliver to Southern
at Bessemer, Alabama, with freight charges prepaid, and Southern
has agreed to accept and pay for 890 single door and 400 double
door or a total of 1290 railroad cars (more particularly described
in Schedule A attached and herein called the Cars); and

WHEREAS, Pullman and Southern have also entered into an
agreement (herein called the User Agreement) dated as of July 15,
1971, providing, among other things, for Pullman to give Southern
temporary custody and possession of the Cars forr the use and rental
of which Southern has agreed to pay Pullman rent:al (herein called
Rent) which commences, as to each group of 200 Cars, except the
final group which may consist of a different number, on the date
on which all of the Cars in such group are delivered to and accepted
by Southern, under the terms of the User Agreement, and Southern
has also agreed to pay or cause to be paid to Pullman the purchase
price (herein called the Purchase Price) of the Cars on or before
April 1, 1972 in the case of the 890 single door Cars and June 1,
1972, in the case of the 400 double door cars, all as more par-
ticularly set out in the User Agreement; and

WHEREAS, under the terms and conditions of this Agree-
ment, Pullman has requested the Bank to purchase the rights of



Pullman to payments from Southern under the Purchase Orders and
the User Agreement and to agree to pay Pullman therefor the

amount of the Purchase Price of the Cars, payable as to each

group of Cars as such group is delivered to and accepted by Southern
under the terms of the User Agreement and in order to afford the
Bank security for the due performance of the undertakings of
Southern and Pullman under the Purchase Orders and the User
Agreement, and of Pullman under this Agreement, Pullman has agreed
to grant the Bank a lien on and security interest in the interest
of Pullman in the Cars and the Bank is willing, under the texrms
and conditions of this Agreement, to purchase the rights of
Pullman to such payments from Southern.

NOW, THEREFORE, the parties agree as follows:

1. ASSIGNMENT. For value received, Pullman hereby
assigns, transfers, conveys and sets over to the Bank, as
the sole property of the Bank, all of the right, title and
interest which Pullman now has or hereafter may have in and to
all payments, including without limitation the Purchase Price
and Rent, which Southern is now obligated or may hereafter be-
come obligated to make under the Purchase Orders and under the
User Agreement.

2. LIEN AND SECURITY INTERST. As collateral security
for the due performance by Pullman of all of its obligations to
the Bank under this Agreement (including without: limitation the
obligations of Pullman to the Bank to perform all of the obliga-
tions of Pullman to Southern under the Purchase Orders and under
the User Agreement and all expenses, including court costs and
reasonable attorneys fees, incurred by the Bank in enforcing any
of such obligations of Pullman), Pullman hereby grants and con-
veys to the Bank a lien upon and security interest in all rights ~1)2ﬁ5
of Pullman, whether now or hereafter exisﬂ@ng, in and to the Cars,/

G

3. REPRESENTATIONS AND WARRANTIES OF PULIMAN. Pullman
represents and warrants to the Bank:

a. Pullman and Southern are corporations
duly existing and in good standing under the




laws of Delaware and Virginia, respectively, and
have full power and authority to execute, deliver
and perform their respective obligations under

the Purchase Orders, the User Agreement and this
Agreement; such Purchase Orders, User Agreement
and this Agreement are not in conflict with any
agreements binding upon Pullman or Southern or
with any provision of law or of the charter or by-
laws of Pullman or of Southern; and the Purchase
Orders, the User Agreement and this Aqreement, are
the valid and binding respective oblications of
Pullman and of Southern, fully enforceable in
accordance with their respective terms.

b. Pullman has sole right and title to the
payments, including without limitation the Purchase
Price and Rents, which it has assigned to the Bank
by this Agreement, and has not heretofore trans-
ferred or assigned any of such rights or interests;
no payments hereby assigned have been prepaid or
anticipated; and there are no defenses, setoffs,
counterclaims, recoupments, or abatements which
may be validly asserted by or in the right of
Southern against the obligations to make such
payments to the Bank.

c. Original counterparts of the Purchase
Orders and of the User Agreement have been delivered
to the Bank; the Purchase Orders and the User Agree-
ment are presently in full force and effect and no
defaults or defenses exist or are or have been
asserted as to the obligations of eithesr Pullman
or Southern under the Purchase Orders or the User
Agreement.

4. COVENANTS AND AGREEMENTS OF PULLMAN. Pullman
covenants to and agrees with the Bank that:

a. Pullman will duly keep and perform each
and every obligation Pullman has to Socathern by




reason of the Purchase Orders and User Agreement,
all to the end that Southern shall duly perform
all of the obligations of Southern under the Pur-
chase Orders and the User Agreement and shall duly
pay or cause to be paid to the Bank the Purchase
Price of and the Rent for the Cars.

b. Pullman will duly enforce the provisions
of the Purchase Orders and of the User Agreement in
accordance with their respective terms and will not
agree to or permit any change, amendment, waiver,
settlement, adjustment, cancellation or termination
of the Purchase Orders or of the User Agreement
without in each case the prior written consent of
the Bank.

c. Pullman will not sell, transfer, lease or
otherwise dispose of, and will not create or permit
to exist, any mortgage, pledge or other encumbrance
or security interest in or upon the rights of Pullman
in the Cars, the Purchase Orders, the User Agree-
ment or any payments provided thereby, except (i)
to Southern in accordance with the terms of the
Purchase Orders and the User Agreement, or (ii)
to the Bank as provided in this Agreement.

d. If, despite the terms of this Agreement,
Pullman shall receive any payment assigned by this
Agreement to the Bank, Pullman will forthwith
transmit the same to the Bank.

e. Pullman will execute and deliver such
documents of further assignment or assurance as
the Bank may from time to time request to carry out
the intent hereof.

5. PAYMENTS TO PULLMAN BY THE BANK. From time to time,
upon the request of Pullman and subject to all of the terms and
conditions of this Agreement, including the performance by Pullman
of each of the following conditions precedent, the Bank will pay
to Pullman, as and when a particular group of 200 Cars (except
the last group which may be a different number) is actually




delivered to and accepted by Southern under the User Agreement,
an amount equal to that portion of the Purchase Price which is
attributable to the Cars so delivered and accepted, provided
that all of such payments to Pullman by the Bank shall not
exceed in the aggregate $20,610,000.00 and provided further,
that no payments to Pullman by the Bank shall be required to
be made after March 1, 1972:

a. In connection with the first payment
by the Bank, Pullman shall cause the following,
dated the date of such first payment and addressed
to the Bank, to be executed and delivered:

(1) Evidence that the User Agreement
and this Agreement have been duly filed
with the Interstate Commerce Commission
pursuant to the provisions of Section
20c of the Interstate Commerce Act;

(2) Copies, duly certified, of resolu-
tions of Pullman's Board of Directors authoriz-
ing the transactions contemplated hereby.

(3) An Incumpbency and Signature Certifi-
cate as to Pullman.

(4) A favorable opinion of Pullman's
counsel covering, among other matters, (i)
due authorization, execution and delivery of
the Purchase Orders, the User Agreement and
this Agreement (including the assignment and
the granting of the lien and security interest
provided by this Agreement) and that such
actions are not in conflict with any provision
of law or of the charter or by-laws of Pullman
nor in conflict with any agreement binding
upon Pullman of which such counsel has knowledge,
(ii) the actions enumerated in stb-clause (i)
above either do not require apprcval by the
Interstate Commerce Commission or any other
regulatory authority or all requisite approvals
of such regulatory authority or zuthorities
have been duly obtained, and (iii) the Purchase
Orders, the User Agreement and this Agreement,
including the assignment and the lien and
security interest provided hereby, are the
legal and binding obligations of Pullman




fully enforceable in accordance with their
respective terms. In rendering such opinion
such counsel may rely as to the due authoriza-
tion of Southern upon the Opinior. of Southern's
counsel,

(5) A certified copy of resolutions of
the Board of Directors of Southern authoriz-
ing the transactions contemplatec by the
Purchase Orders and the User Agreement.

(6) An Incumbency and Signature Certificate
as to Southern.

(7) The favorable opinion of Southern's
counsel covering, among other things, (i)
due authorization, execution and delivery
of the Purchase Orders and of the User
Agreement and that such actions are not in
conflict with any provision of law or of the
charter or by-laws of Southern nor in conflict
with any agreement binding upon Southern of
which such counsel has knowledge, (ii) the
actions enumerated in sub-clause (i) above
do not require approval by the Irterstate
Commerce Commission or any other regulatory
authority and (iii) the Purchase Orders, the
User Agreement and the obligatioris of Southern
to make payments to the Bank by reason of
receipt by Southern of a copy of this Agree-
ment and the provisions of Sectiocn 9 of the
User Agreement are the legal and binding
obligations of Southern fully enforceable
in accordance with their respective terms.

b. In connection with the first and all
subsequent payments by the Bank, Pullman shall
cause the following to be delivered tc the Bank:

(1) An original Certificate of
Acceptance duly executed and delivered
by Southern showing delivery by Pullman
and acceptance by Southern of the group
of Cars for which payment is to be made.

(2) An invoice as to the particular
group of Cars showing the Purchase Price




shall be

thereof to be the applicable price of the
Cars computed in accordance with Schedule
A to the User Agreement, the delivery of
such invoice being a representation by
Pullman that the price shown thereon

is the effective price to be paid by
Southern.

(3) Evidence that all taxes and other
charges have been paid or that the transaction
is exempt from all taxes and there are no
other charges to be paid.

(4) A written request for such payment,
and Certificate dated the date of such requested
payment by an officer of Pullman that there are
no defaults or Events of Default under the
Purchase Orders, the User Agreement and this
Agreement and no event which with the lapse
of time or notice or both might mature into
Events of Default thereunder.

‘6. EVENTS OF DEFAULT. Each of the following events

an Event of Default under this Agreement:

a. Pullman shall fail to perform any of
its obligations under this Agreement (including
its obligations to Southern under the Purchase
Orders and the User Agreement).

b. Southern shall fail to perform any of
its obligations under the Purchase Orders or the
User Agreement.

c. Any representation or warranty of
Pullman made to the Bank under or with respect
to this Agreement or the transactions contem-
plated by this Agreement shall prove to be untrue
in any material respect.

d. Pullman or any subsidiary of Pullman
shall become insolvent or admit in writing its
inability to pay its debts as they mature or ap-
plies for, consents to or acquiesces in the
appointment of a trustee or receiver for Pullman




fin

or any of such subsidiaries or any property thereof;
or, in the absence of such application, consent or
acquiescence, a trustee or reciver is appointed for
Pullman or any such subsidiary or for a substantial
part of the property of any thereof and is not
discharged within 30 days; or any bankruptcy, re-
organization, debt arrangement, or other proceeding
under any bankruptcy or insolvency law, or any dis-
solution or liquidation proceeding is instituted by
or against Pullman or any such subsidiary, and if
instituted against Pullman or any such subsidiary
is consented to or acquiesced in by Pullman or any
such subsidiary or remains for 30 days undismissed.

e. Southern or any subsidiary of Southern
shall become insolvent or admit in writing its in-
ability to pay its debts as they mature or applies
for, consents to or acquiesces in the appointment
of a trustee or receiver for Southern or any of such
subsidiaries or any property thereof; or in the ab-
sence of such application, consent or acquiescence, a
trustee or receiver is appointed for Southern or any
such subsidiary or for a substantial part of the
property of any thereof and is not discharged within
30 days; or any bankruptcy, reorganization, debt ar-
rangement, or other proceeding under any bankruptcy
or insolvency law, or any dissolution or liquidation
proceeding is instituted by or against Southern or any
such subsidiary and if instituted against Southern or
any such subsidiary is consented to or acquiesced in
by Southern or any such subsidiary or remains for 30
days undismissed.

7. REMEDIES,

a. Upon the occurrence of an Event of Default the Bank
may exercise from time to time any right and remedies available to
it under applicable law with respect to the lien and security in-
terest in the interest of Pullman in the Cars granted to the Bank
by this Agreement.

b. Pullman agrees in the case of the occurrence of
an Event of Default described in the provisions of subsection
b or e of Section 6 of this Agreement, to cause the Cars to be
assembled at its expense at a convenient place or places
acceptable to the Bank. Pullman agrees to pay all costs of




the Bank in the enforcement of the rights of the Bank hereunder,
including court costs, reasonable attorneys fees and legal ex-
penses, if any. If any notification of intended disposition

of any of the Cars is required by law, such notification, if
mailed, shall be deemed reasonably and properly given if

mailed at least 5 days before such disposition, postage pre-

paid, addressed by the Bank to Pullman at 200 South Michigan
Avenue, Chicago, Illinois. Any proceeds of any disposition yva
of the Cars may be applied by the Bnhk to the payment of ex- 7 ;
penses in conenction with the Cars, Including rceasonable at- L?//
torneys fees and legal expenses and any balance of such pro- \
ceeds may be applied by the Bank towards the payment of the
Purchase Price of the Cars and the Rent for the Cars or the
obligations of Pullman set out in subsection ¢ 2f this

Section 7 and in such order of application as the Bank may
from time to time elect.

c. If an Event of Default described in the provisions
of subsections a, c or d of Section 6 of this Agreement shall
occur, Pullman agrees forthwith upon the written request of
the Bank to pay to the Bank in cash an amount ejual to the
aggregate amounts theretofore paid to Pullman by the Bank
under this Agreement plus such amounts, equal to the Rent
which would be payable for the period from such payments
by the Bank to Pullman to and including the datz that Pullman
shall make payment to the Bank. Upon such paymsnt, the Bank
shall reassign to Pullman without representations or warran-
ties of any kind, all of the right, title and interest which
the Bank may at such time have in the Purchase Orders, the
User Agreement and the Cars.

d. Notwithstanding any other provision of this Acree-
ment, the Bank shall have no obligation under this Agreement
to make payments to Pullman for any Cars actually delivered
to and accepted by Southern after the occurrence of an Event
of Default under this Agreement.

8. GENERAL.

a. The Bank shall not by reason of this Agreement or
any of the transactions contemplated by this Agreement, be or
become liable for any of the obligations of Pullman under or
with respect to the Purchase Orders or the User Agreement.




b. No delay on the part of the Bank, in the exercise
of any power or right shall operate as a waiver thereof, nor
shall any single or partial exercise of any power or rlght
preclude other or further exercise thereof, or the exercise
of any other power or rights.

c. This Agreement shall be binding upon and inure
to the benefit of Pullman and the Bank and their respective
successors and assigns.

d. Wherever possible, each provision of this Agree-
ment shall be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of
this Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity without invalidating
the remainder of such provision or the remaining provisions of
this Agreement.

e. This Agreement has been delivered at Chicago,

Illinois, and shall be governed by and construed in accord-
ance with the laws of the State of Illinois.

IN WITNESS WHEREOF, this Agreement has been duly
executed as of the day and year first above written.

PULLMAN INCORPORATED

ATTEST: (PULIMAN-STANDARD DIVISION)
m@ﬂw\QM By IR LD o/
Assistant Secreta(?] Vice President

CONTINENTAL ILLINOIS NATIONAL BANK

AﬁTgST: AND(fg%fg Y OF CHICAGO
. i xéent .

Seeretary
Commencin/ (bq.,kmc, OFFice~




ACKNOWLEDGEMENT BY SOUTHERN RAILWAY COMPANY

UNDERSIGNED, SOUTHERN RAILWAY COMPANY, hereby acknowledges
receipt this date of a counterpart of the above and foregoing
Assignment and Security Agreement dated as of (fuly 30, 1971,
between PULLMAN INCORPORATED (PULLMAN-STANDARD DIVISION) (Pullman)
and CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO (the Bank), hereby agrees that such receipt in all
respects complies with the provisions of Article 9 of the Agree-
ment between Pullman and undersigned (referred to in the above
and foregoing Agreement between Pullman and the Bank as the User
Agreement) and that Southern will pay or cause to be paid directly
to the Bank at the following address:

Continental Illinois National Bank
and Trust Company of Chicago

Attention: €. 0. NEWLIN

231 South La Salle Street

Chicago, Illinois 60690,

the Rent and Purchase Price of the Cars in acccrdance with said
Article 9 of the User Agreement.

DATED at Washington, D. C. this day of R
1971.

SOUTHERN RAILWAY COMPANY

74 By

ice President




SCHEDULE 2

Caxr Descriptions, Numbers and Markings:

(890) 70-ton 50'6" Outside Post Box Cars with
rigid underframes, 10'0" sliding doors
(single) and 50,000# nailable steel
floors bearing Vendee's road numbers
524710 to 525599, both inclusive.

(400) 70-ton 50'6" Outside Post Box Cars with
rigid underframes, 16'0" sliding doors
(double) and 50,000# nailable steel
floors bearing Vendee's road numbers
524200 to 524599, both inclusive.

Each Car shall be plainly, distinctly, permanently
and conspicuously marked on each side in letters
not less than one-half inch in height as follows:

OWNED BY A BANK OR TRUST COMPANY UNDER A
FINANCING ACGREEMENT RECORDED WITH THE
INTERSTATE COMMERCE COMMISSION UNDER
SECTION 20c OF THE INTERSTATE COMMERCE ACT.




STATE OF ILLINOIS )
} ss.
COUNTY OF COOK )

On this 3° day of é%:f%/ , 1971 refore me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is a Vice
Pre51dent of Pullman Incorporated (Pullman-Standard division),
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corpcration by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrumert was the
free act and deed of said corporation.

e T

Notary Public

My commission expires:E%b“24’]374

DISTRICT OF COLUMBIA.

On this 5 day of , August , 1971, before me per-
sonally appeared rr , to me personally
known, who being by uly s&orn, says that he is a Vice
President of Southern Rallway Company, that the seal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.

" Lawrence A. Hu?ﬁf
Notary Public
in and for the District of Columbia

My commission expires June 30, 1972

-13-




STATE OF ILLINOIS)
} ss.
COUNTY OF COOK )

4 { 7

On this s T4 day of ,5ZQ%§/ , 1971, before me
personally appeared . o.NEWLIN , to me
personally known, who being by me duly sworn, says that
he is a Vice President of Continental Illinois National
Bank and Trust Company of Chicago, a national banking
association, that the seal affixed to the foregoing
instrument is the seal of said association, that said
instrument was signed and sealed on behalf of said associa-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said association.

l?f:%lih 4é2261iiﬂk;

Notary Public

Pa

My commission expires /- 32X -4/

-14-
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